
UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Chapter 11

BIRCH TELECOM, INC. r

et al. ,
Case No, QS-12237 (PJN)

Jointly Administered

Related to Docket No. 502

ORDER CONFXRNINQ THIRD AMENDED JOINT REORGANIZATION
FLAE OF BIRCH TELECOR INC. AED ITB BCBEIDIAR'IEE

A ~EARING HAVING BEEN HELD 'BEFORE THE COURT on

March 30, 2006 (the "ConfirmatiaIi Hearing" )', to consider

confirmation of the Third Amended. Joint Reorganization

Plan of Birch Telecom, Inc. and Its Buhsid. iaries, dated

February 15, 2006, (the sFlan"), ' proposed by Birch

The Dehtors are the following entities: Birch Telecom, Inc,
~ Birch Tsleccm

1996, Inc.
& Icnex Ccmmunic«tions, Inc, ; lonex Communications North, Inc. ;

Ioncx Communications South, Inc. ; Ionex Telecommunications Leasing Inc. ;
Telecom Resources, Inc, l Birch Bguipmant, lac. F Birch Internet services,
Inc. J Birch Kansas Holdings, Inc. t Birch management Corporation; Birch
Telecom pinance, Inc. , Birch Teleccm of Arkansas, Inc. I Birch Telecom oz
Kansas, Inc. i Birch Telecom of Missouri, Inc,

&
jEirch Te)ecom of sehzsska,

Inc. ; Birch Telecom of Oklahoma, Inc. r BiICh Texas Holdings, Inc. ; Birch
Telecom of the Great Lakes, Tnc. ; Biroh Teleocm Cf the SOuth, Ino, & Hirsh
Telecom cf tho west, Inc.. I Capital Communicati. cns Corporation, nunn a
Associates, Znc. : Z. B, Advertising, Ino, ; Taleacuroe Ccmmunioaticnc, Ino. ;
American Local Telecommunications L.L C. ; Birch Telecom of Texas Ltd, ,
z. , L, P, ; G. B,S, Communications, Inc. ; and H. B,S. Leasing, Inc.

The confirmation hearing was originally scheduled for Hazch 22, 2006 at s:30
s, m, and such hearing was ad3ourncd to March 30, 2006 at 11:30 a., m, as
«nnouncod in open Couzt on t4arch 22,.

capitalired terms used herein without definition have the meanings provided
for in the Plan.

DKT. NO. . .
DT, FILED,



Tel coom, Inc. ( "Birch" ) and its subsidiaries

(the »Subsidiary Debtors" ), debtors and debtors-in-

possession in the above-captioned cases (collectively,

the "Debtors" or the "Reorganized Debtors, " depending on.

the context);

IT APPEARING TO THE COURT that the Plan is

supported. by the official committee of the Debtors'

unsecured. creditors {the "Committee"} and by the secured

lenders under the Debtors' Credi. t Agreement (the

"Lenders") ~

IT FURTHER APPEARING TO THE COURT that the

Disclosure Statement w'ith Respect to Third Amended Joint

Reorganization Plan of Birch Telecom, Inc. and Its
Subsidiaries dated February 15, 2006 (the "Disclosure

Statement" ) has been previously approved by the Court as

containing »adequate information» as such term is
defined. in 11 U. S.C. 5 1125{a)(1) and used in 11 U. S.C.

gll25(b) with respect to the Ballots, the Plan and the

transactions contemplated therein, pursuant to the Order

(I} Determining Dates, Procedures and Forms Applicable

to Solicitation Process, (ZI) Establishing Vote

Tabulation Procedures, and (III} Establishing Obgection



Deadline and Scheduling Hearing to Consider Confirmation

of Plan, dated February 14, 2006 {the "Solicitation

Procedures Order" );
IT FURTHER APPEARING TO THE COURT that

solicitation and noticing procedures with respect to the

Plan have been approved by the Court, pursuant to the

Solicitation Procedures Order;

IT FURTHER APPEARING TQ THE COURT that the

Debtors have filed a Notice of Continued Confirmation

Hearing {Docket No, 677) (the "Notice of Continued

Confirmation Hearing" );
IT FURTHER APPEARING TO THE COURT that the

Debtors have filed with the Court a Plan Supplement

Pursuant to Article XIV. P of the Plan dated March 2.7,

2006 and a First Modification to Plan Supplement dated

Narch 28, 2006 {col'lectively, the "Plan Supplement" ),
submitting therein forms of certain documents in

substantially the form necessary to implement the Plan,

including the seorganized. Birch Tel ecom, Inc.

Certificate of Incorporation, the Reorganized Birch

Telecom, Inc. Bylaws, the New Secured Credit Agreement,

the New Guarantee and. Collateral Agreement, the



Stockholders' Rights Agreement, the Class 4 Creditor

Trust Agreement, the Deficiency Claim Trust Agreement,

the Plan Trust Agreement. and the Mon-ExClusive Schedule

of Rejected. Unexpired Leases arid Executory Contracts

(collectively, the "Plan Documents" );
XT FURTHER APPEARINQ TO THE COURT that the

Debtors or the Committee, as applicable, have filed with

the Court a (I) Notice of Designation of Directors and

Officers Pursuant to Article V, G. , dated ~arch 29, 2006,

(II) Notice of Designation of Plan Trust Trustee

Pursuant to Article V. F. of the Plan, dated Narch 17,

2006, {III) Notice of Designation of Estate

Representative, dated Karch 17, 2006, and (IV) Amended

Notice of Designation of Estate Representative and Class

4 Creditor Trust Trustee, dated March 20, 2006;

IT FURTHER APPEARING TO THE COURT that the

deadline for filing objections to the Plan has passed

and that the only objections to confirmation of the Plan,

were those filed by the entities identified on Exhibit A

hereto, and. that each of those objections bas been

withdrawn, settled, waived or otherwise resolved;



IT FURTHER APPEARING TO THE COURT that the

deadline for casting ballots to accept or reject the

Plan has passed and. that Bankruptcy Services LLC acting

as Voting Agent pursuant to the Solicitation Procedures

order has filed. herein the Affidavit of Bridget Qa3. lerie

Certifying the Ballots Accepting or Rejecting the Third

Amended Joint Reorganization Plan of Birch Telecom, Inc.

and Its Subsidiaries (Docket No. 673) {the Tabulation

Declaration" );
IT FURTHER APPEARING TO THE COURT THAT on

March 29, 2006, the Debtors filed the Memorandum of Law

in Support of Confirmation of Third Amended Joint

Reorganization Plan of Birch Telecom, Inc. and Its

Subsidiaries {Docket 8o, 687) (the ~&Confirmation

Memorandum" ) and

IT FURTHER APPEARING TO THE COURT that on

March 29, 2006, the Debtors filed the supporting

declarations of Gregory C, Lawhon (Docket No, 685} and

Qazi M. Fazal (Docket No. 684) (together, the

"Confirmation Declarations" ); and

IT FURTHER APPEARING TO THE COURT that the

Debtors have presented and proffered testimony, evidence



and argument of counsel in support. of confirmation of

the Plan, and that additional testimony, evidence or

argument of counsel has been presented by other parties

in interest;

NON, THEREFORE, based upon the Court's review

of {a) the Disclosure Statement, (b} the Plan, (c) the

Confirmation Declarations, (d) the Tabulation

Declaration, (e} the Confirmation Nemorandum, {f) the

ob)ections to confirmation of the Plan, (g) all of the

evidence proffered or adduced at, filings in connection

with, and arguments of counsel made at, the Confirmation

Hearing, and (h) the entire record of these chapter 11

cases; and after due deliberation thereon and good cause

appearing therefor, and for the reasons set forth on the

record at the Confirmation Hearing,

ZT IS HEREBY FOUM3 AND DETERMINED THAT:

A. Juri ski cti on; Venue; Coze Procee~di~

The Court has gurisdiction over the Debtors' chapter 11

cases pursuant to 28 U. S.C. 55 157 and 1334. Venue is

PurSuant tO Fed. B, Banks, p 7p$2, findings of fact shall be
construed as conclusions of law and conclusions of law shall be
construed as findings of fact when appropriate.



proper pursuant to 28 U, B.C. 55 1408 and 1409.

Confirmation of the Plan is a core proceeding pursuant

to 28 U. G, C, 5 157(b) (2}(I,} over which the Court has

exclusive jurisdiction.

B. Zudfcda2 Notice, The Court takes

judicial notice of the docket of the Debtors' chapter 11

cases maintained by the Clerk of the Court and/or its

duly-appointed agent, including, without limitation, a11

pleadings and other documents filed with, all, orders

entered hy, and evidence and argument made, proffered or

adduced at the hearings held before the Court during the

pendency of the chapter ll cases.

C. 'Zransmztta1 avcf Pfailin of So1ici tation

NateriaZs and Notices, The solicitation materials and

notices prescribed hy the Solicitation Procedures Order

were served in compliance with the Solicitation

Procedures Order, and such service was adequate and

sufficient. Supplemental ~otice of the Confirmation

Hearing was provided by publication as required by the

Solicitation Procedures Order, Adequate and sufficient

notice of the Confirmation Hearing and the other

deadlines and matters required to be noticed pursuant to



the GolioitatiOn Pxocedures Order was give~ in

compliance with the Bankruptcy Rules and the

Solicitation Procedures Order, and no other or further

notice is or shall be required.

D, Ade mac oS Soli ci tati on Procedures. All

procedures used to distribute the solicitation materials

ta the appropriate creditors entitled to vote on the

Plan and to tabulate the ballots returned by creditors

were fair and were conducted in accordance with the

applicable provisions of the Bankruptcy Code, the

Bankruptcy Rules and the Solicitation Procedures Order.

votes for acceptance or re)ection of the Plan were

solicited and cast in good faith and in compliance with

11 U, S.C, 55 1125 and. 1126 and Fed. R, B@nkr, P, 3017

and 301S.

H. Good Faith Solicitation (21 V. S.C.

5 2 225 (e) ), Based on the record be fore the Coux't

these chaptex' 11 cases, the Debtors, the agent, the

Lenders and. the Committee, and each of their respective

directors, officers, employees, members, agents,

advi. soxs, accountants, financial advisors, consultants,

attorneys, and other representatives, have acted in good



fai th wi thin the meaning of 11 U. S.C. 5 1125 (e } and in

compliance wi. th the applicable provisions of the

Bankruptcy Code, the Bankruptcy Rules and the

Solicitation Procedures Order in connection with all of

their respective activities relating to the solicitation

of acceptances of the Flan and their participation in

the activities described in 11 U. S.C. 5 1125, and are

entitled to the protections afforded by ll U. B.C.

1125(e) and, to the extent applicable, the exculpation

and injunctive provisions set forth in Articles XIV,J
and XTV, K of the Plan.

rm aired c'2asses that have Voted to

A~ace t ea Reject tne plan. As evidenced by the

TabulatiOn DeClaratiOn, whiCh Certified bOth the methOd

and results of the voting, the Accepting Classes

(defined below), the Accepti„ng Class 4A Sub-Classes

(defined below) and the Accepting Class 4 Gub-Classes

(defined, below) are each impaired and have voted. to

accept the Plan pursuant to the requirements of 11

U. S.C. 55 1124 and 1126. Thus, at. least one impaired

Class of Claims has voted to accept the Plan. The

Rejecting Class 4A Sub-Classes {defined below) and. the



Rejecting Class 4 Sub-Classes {defined below) have voted

to reject the Plan or are deemed to have rejected the

Plan.

R~e 'ected the P2an. Classes 1 and 3 are not impaired

under the Plan arid are deemed to have accepted the Plan

pursuant to 11 U. B.C. 5 1126(f). Classes 5, b, 7, 8, 9

and i0 will receive no distribution under the Plan on

account of their respective claims and interests and are

deemed. to have rejected, the Plan pursuant to 13. U. S, C, 5

1126{g).

H, ~Cam zomieee end dett1emente Embodied in.

P2an. The Plan represents a compromise and settlement

agreed to among the Debtors, the Lenders and the

Committee, each on behalf of their respective

constituencies, as to a myriad of significant and

complex issues in dispute in the chapter Xl cases,

including, without limitation, the issues detailed in

Article IZ. A of the Plan (the "Lendex Settlement" ) and

the treatment of General Unsecured Claims pursuant to

the Committee Settlement {as defined in the Plan) . Ln

the absence of the I.ender Settlement and Committee

10



Settlement reached by the parties and embodied in the

Plan, the Debtors' emergence from chapter ll would be

significantly delayed by time-consuming and expensive

litigation, the outcome of which could impair the

ability of the Debtors to successfully reorganize and

prejudice the recovery rights of all creditors. The

terms and provisions of the Plan that reflect the Lender

Settlement and Committee Settlement do not discriminate

unfairly, and are fair and equitable and within the

bounds of reasonableness, with respect to each class of

claims and interests treated under the Plan.

I, Global 8ettlements. Xn addition to the

Lender Settlement, the Plan implements global

settlements with certain other key parties (the "Global

Settlements" ), including settlemente with (i) SBC and

its affiliates {the "SBC Settlement" ), (ii) BellSouth

and its affiliates (the "BellSouth Settlement" ) and

{iii) certain other key parties set forth on Schedule 5

to the Plan, as amended by the Plan Supplement. The SBC

Settlement, the BellSouth Settlement and the other

Global Settlements provide valuable benefi. ts to the

Debtors' Estates including (i) a reduction in General



Unsecured Claims against the Debtors and {ii) continuing

services to the Reorganized Debtors. The SBC

Settlement, the BellSouth Settlement and the other'

Global Settlements are important for the ongoing

business operations of the Reorganized Debtors and are

fair, reasonable and in the best interests of the

Debtors and their Estates.

Releases and Exe~u2 ations. Pursuant to section

1123 (b) (3) of. the Bankruptcy Code and Bankruptcy Rule

9019 (a): (i) the settlements, compromises, releases,

discharges, exculpations, and injunctions set forth. in

the Plan, including, but not limited to, the releases

set forth in Article XIV. T, of the Plan, shal. l be, and

hereby are, approved as fai.r, equitable, reasonable, and

in the best interests of the Debtors, the Reorganized

Debtors, and their Estates; and (ii) the releases

proposed to be made by the Debtors on behalf of third,

parties pursuant to Article XIV.I.1 of the Plan are

appropriate and should be approved, There is an

identity o8 interest between the Debtors and certain of

the proposed released parties; certain of the proposed

12



released parties have made a substantial contribution to

the Debtors' reorganization; the releases are necessary

to the effectuation of the compromises and settlements

embodied in the Plan, including, without limitation, the

Lender Settlement, and to the success of the Debtors'

rehabilitation under the Plan; and the compromises and

settlements contained in the Plan upon which certain of

the releases are premised will allow for distributions

to creditors not otherwise available. Xn addition, the

releases by non-Debtors who voted for the plan provided

for in Article XIV, I.2 are voluntary and. reasonable

given the scope of the release, and the Debtors'

compliance with Bankruptcy Rule 2002(c) {3). See In re

Zenith EleCtrOniCS CO . , 241 B.R. 92, 110-11 (Bankr. D.

Del, 1999). Such releases were fully disclosed and are

consensual agreements by creditors who voted to accept

the Plan. The exculpation. provisions in Article XIU. K

of the Plan are appropriate and should be approved,

K. Pew Secured indebtedness Under Plan. The

Plan contemplates that the Debtors' indebtedness under

the Credit Agreement shall be restructured into the Hew

Secured Indebtedness under the New Secured Credit



Agreement in the aggregate amount of $35 million less

the Contingent Reduction {as defined below). Subject to

the Contingent Reduction, the New Secured Indebtedness

will be in the form of a $35 million, fully-secured,

fi.rst priority nate, (i) 828. 5 million of which will be

subject to quarterly amortiration of $4 million per

quarter, beginning in the third quarter of 2007, with a

$8 g million ~~bullet" payment due at maturity at the end

of the fourth quarter of 200B, (ii) $3.5 million of

which will be Term C Z.oan Indebtedness as defined in the

New Secured Credit Agreement payable on the Naturity

Date and subject to the Contingent Reduction and (iii)

93 million of which will be payable upon a sale or

liquidation of all or. substantially all of the assets af

the Reorganized Debtors. The Debtors' entry into a new

credit agreement is in the best. interest of the Debtors'

estates and creditors and. her'eby is approved. , In the

event that the aggregate amount of payments actually

made to holders of Allowed Priority Tax Claims in these

cases on account of such Claims exceeds SI, 8 million,

then the aggregate amount of New Secured Indebtedness

under the New Secured Credit Agreement shall be reduced



dollax' fox' dollar {the "Contingent Reduction" ), with

such Contingent Reduction reducing, specifically, the

$3.5 million amount of Term C Loan Mew Secured

Indebtedness that is subject to repayment on the

Maturity Date.

L. Allowance and Securi~t of Lender Secured

C'Iaims. The Court hex'eby makes the, following specific

determinations with respect to the Class 2 Lender

Secured. Claims in accordance with the approval of the

Lender Settlement by this Confirmation order and Article

IV. C of the Plan:

{i) Class 2. Z- Finance Lender Secured Claims.
Class 2, 1 Finance Lender Secured Claims are {i)
Allowed as undisputed, noncontingent and liquidated
in the aggregate amount of f42 million and (ii)
secured by enforceable first priority liens and
security interests granted by Finance upon and in
substantially al1 of Finance's assets and property
of any kind including all proceeds thereof .

{ii) Classes 2.2- 2.25 Credit Agreemezt
Guarantee Secured CIaims. Class 2, 2 — 2, 29 Cx'edit
Agreement Guarantee Secured Claims against each of
the Debtors are secured by enforceable first
priority liens and security interests granted by
each such Debtor upon and in substantially all of
such Debtox&s assets and property of any kind
including all proceeds thereof.



M. Cancellation and Extin uishment of Lender

the Lender. Settlement by this Confirmation Order and

Article ZV, C of the Plan, holders of Allowed Lender

Deficiency Claims shall not receive or retain any

property under the Plan on account of such Cla. ims, and

on the Consummation Date, all such lender Deficiency

Claims shall be deemed cancelled and extinguished,

LT. S.C. 5 I229(a) (I) ), The Plan complieS With the

applicable provisions of the Bankruptcy Code, thereby

satisfying 11 U. S,C. 5 1129(a) (1) .

(i) J'roper Classification (ZI. U. 8. C, $$ II22,
2223 fa) (I) ) . Zn addition to Administrative Claims
and Priority Tax Claims, which need not be
classified, the Plan designates ten classes of
claims and interests. The claims and interests
placed in each cl,ass are substantially similar to
other claims and interests, as the case may be, in
each such class. Valid business, .factual and legal
reasons exist for separately classifying the
various classes of claims and interests created
under the Plan, and such classes do not unfairly
discriminate among holders of claims and interests .
Thus, the Plan satisfies 11 Q, S, C, gg 1122 and
1123(a) (1) .

(ii) Speci. fy Unfrnpa~. .red CEasses (II 0.8.C.
5 22.23(a) (2)), Articles TV. C. 1 and IV. C. 3 of the
Plan specify that Classes 2 and 3 are unimpaired



under the Plan, thereby satisfying 11 U. G, C.
1123{a) {2).

(iii) Specify' Treatment of Empazred Classee
(Zl U, S, C.', 5 l2.23 (a) (3)), Artic3. es XV. C. 2, ZV. C.4,
ZV. C.5, IV, C, 6, ZV. C, 7, XV, C, S, ZV, C, 9, TV. C. 10,
IV. C. 11 and ZV. C.12 of the Plan designate Classes
2, 4A, 4, 4B, 5, 6, 7, 8, 9 and 10 as impaixed and.
specify the treatment of claims and intexests in
those classes, thex'eby satisfying 11 U. S.C.
1123 {a) {3).

{iv) No Viscr~m~nation (11 0'. 8.C.
5 2Z23(a) (4)). The Plan provides for the same
treatment by the Debtors for each claim or interest
in each xespective class unless the holder of a
particular claim or interest has agreed to a less
favorable treatment of such claim or interest,
thereby satisfying 11 U. S.C, 5 1123(a) {4) .

{v} Emplementation oZ plan (1I 0.8.C.
2223(a) (5))e The Plang the attachments thereto'

and the various documents and agreements set forth
in the Plan Supplement provide adequate and proper
means for the Plan's implementation, thereby
satisfying 11 U, S.CD 5 1123{a)(5).

{vi) Non-Votiag Equity Securities (2.2. U. S.C'.

5 2223 (a) (6) j, Article V. A of the Plan provides
that the cextificate or articles of incorporation
and bylaws of each of the Debtors shall be amended
to provide fox' the inclusion of px'ovisions
prohibiting the issuance of nonvoting equity
securities, subject tc further amendment of such
certificate or ax'ticles of incorporation and bylaws
or other organization documents as permitted by
applicable lax. Thus, the requirements of 11
U. S.C. % 1123{a)(6) are satisfied.

{vii) Se1ection of Officers and Directors (ll
U. S, c'. 5 XZ23(a) (7)). In the Disclosure Statement
and the Designation, the Debtors properly and
adequately disclosed the identity and affiliations
of all individuals or entities proposed to serve on

17



or after the COnsummation Date as officers or
directors of the Reorganized Debtors and the manner
of selection and appointment of such individuals or
entities is consistent with the interests of
holders of claims and interests and with public
policy and, accordingly satisfies the requirements
of 11 'U, S.C. 5 1123 (a) (7) .

(viii) Additional Plan Provisions (22 LT. 8, C.
5 2223 ('5)) . The Plan's additional provisions are
appropriate and not inconsistent with the
applicable provisions of the Bankruptcy Code,
thereby satisfying 11 U. S.C. 5 1123(b) .

(ix) Assumption and Rejection (22 U, S, C, 55
3e5(a) and gr)), Article VXEZ of the Plan,
governing the assumption and rejection of executory
contracts and unexpired leases, meets the
recgxirements of 11 U. S.C. 5 365,

The Plan is dated and identifies the entities submitting

it, thereby satisfying Fed, R, Bankr. P. 3016(a) . The

filing of the Disclosure Statement with the Court

satisfies Fed. R. Bankr. P. 3016(b).

P. Com liance with Fed, R, Bankr, P, 3027,

The Debtors have given notice of the Confirmation

Hearing as required by Fed. R. Bankr. P. 3017 {d) and the

Solicitation Procedures Order. The solicitation

materials prescribed by the Solicitation Procedures

Order were transmitted to the creditors entitled to vote

18



on the Plan in accordance with Fed. R. Bankr. P.

3017 {d) .

The solicitation of votes to accept ar reject the Plan

satisfies Fed. R. Hankr. P. 3018. The Plan was

transmitted ta all creditors entitled to vote on the.

Plan, sufficient time was prescribed for such creditors

to accept or reject the Plan, and the solicitation

materials used and solicitation procedures followed

comply with 11 U. G. C. 5 1126, thereby satisfying the

requirements of Fed. R. Bankr. P. 3018.

(IZ V. S.C. 5 2.229(a) (2)). The, Debtors have complied

with the applicable provisions of the Bankruptcy Code„

thereby satisfying 12 U. S.C. 5 1129(a}(2).

Specifically, {i) each of the Debtors is an eligible

debtor under 11 U. S.C. g 109; {ii} the Debtors have

complied with all applicable provisions of the

Bankruptcy Code, except as otherwise provided or

permitted by order af the Court; and {iii) the Debtors

have complied with the applicable provisions of the

Bankruptcy Code, the Bankruptcy Rules, the local rules

19



of this Court and the Solicitation Procedures Order in

transmitting this Plan, the Disclosure Statement and

related documents and notices and in soliciting and

tabulating votes on the Plan,

B. Plan P~ro osed Xn Hood Eaitd t'Zl V. S.C.

5 2229{'a) {3)). The Debtors have proposed the Plan in

good faith and not by any means forbidden by law,

thereby satisfying ll U. S.C. 5 1129{a){3), Xn

determining that the Plan haa been proposed in good

faith, the Court has examined the totality of the

circumstances surrounding the formulation of the Plan,

The Debtors filed their. chapter 11 cases and proposed

the Plan with legitimate and honest purposes in~luding,

among other things, (i) the reorganization of the

Debtors' businesses, (ii) the preservation and,

maximization of the Debtors' business enterprise values

through a reorganization under chapter 11, {iii)

restructuring of the Debtors' capital structure, and

(iv) maximization of the recovery to creditors under the

circumstances of these cases, Furthermore, the Plan

reflects and ia the result of arms-length negotiations

among the Debtors, the Lenders and the Committee and is



consistent with the best interests of the Debtors and

their Estates.

T, ~Pa tents for Servzces or Costs and

~Zx ensss (11 V. s. n. 9 1129(aj (43 j. All payments made or

to be made by the Debtors or by a person issuing

securities or acquiring property under the Plan, for

services or for costs and expenses in or in connection

with the chapter 11 cases, or in connection with the

Plan and incident to the chapter 11 cases, have been

approved by, or are sub'ject to the approval of, the

Court as reasonable, thereby satisfying 11 U. H. C. 5

1129 (a} (4} .
U. Directors, Officers and Insiders {'Zl

U. S.C'. 5 ZZ29(a) fS)) . The Debtors have complied with 11

U. S.C. g 1129(a}(5}. The identity and affiliations of

the persons that will serve as initial directors or

officers of the Reorganized Debtors after confirmation

of the Plan have been fully disclosed in the t)iscloBGz'e

8tatement and the Designation. The appointment to, or

continuance in, such of fices of such persons is

consistent with the interests of holders of claims

against and interests in the Debtors and with public



poli. cy. The identity of any insider that will be

employed or retained by the Reorganized Debtors and the

nature of such insider's compensation have al, so been

fully disclosed, to the extent applicable,

V. ))a Ra);I ~C'Aazl 88 )9). V, B.C, 5 zz29(a) I'6) ) .

The Debtors' Plan, does not provide for any rate change

that, requires regulatory approval and, therefore,

section 1129(a)(6) of the Bankruptcy Code is not

applicable.

W. Best interests of Creditors (II V. S.C.

5 II29(a) (7)) . The Plan satisfies ll U. S.C. 5

1,129(a}(7) . The liquidation analysis attached as

Exhibit D to the Disclosure Statement and other evidence

proffered or adduced at the Confirmation Hearing (i) are

persuasive and credible, (ii) have not been controverted

by other evidence, and {ii.i) establish that each holder

of an impaired claim or interest either has accepted the

Plan or will receive or retain under the Plan, on

account of such claim or interest, property of a value,

as of the Consummation Date, that is not less than the

amount that such holder would receive or retain i,f the



Debtors were liquidated under chapter 7 of the

Bankruptcy Code on such date.

X. Deemed Aces tance or Ae ection 5 Certain

Classes (ZL V. S.C. 5 ZZ29(a) (8)) . Classes 1 and 3 are

classes of unimpaired claims and interests that are

conclusively presumed to have accepted the Plan under 11

U. S,C. g 1126{f), Classes 2 and 48 {collectively, the

"Accepting Classes" ), certain sub-Classes within Class

4A identified on Exhibit 8 hereto {collectively, the

"Accepting Class 4A Sub- Classes" ) and certain sub-

Classes within Class 4 identified on Exhibit C hereto

{collectively, the "Accepting Class 4 Sub-Classes"} have

voted to accept the Plan in accordance with ll U, 8 AC, 5$

1126{c}. Certain sub-Classes within Class 4A identified

on Exhibit D hereto {collectively, the "Rejecting Class

4A Sub-Classes" ) and certain sub-Classes within Class 4

identified on Exhibit E hereto {collectively, the

"Rejecting Class 4 Sub-Classes"} are deemed to reject

the Plan or have voted to reject the Plan pursuant to 11

U, S,C. 5 1126{c}, Classes 5, 6, 7, 8, 9 and 1G are not

entitled to receive or retain any property under the

Plan and, therefore, are deemed to have rejected the

23



Plan pursuant to 11 U. S.C. 5 1126(p}, Although 11

U. S, C, 5 1129(a)(8) haS nOt been SatiSfied. With reSpeCt

to Classes 6, 6, 7, 8, 9 and 10, the Rejecting Class 4A

Gub-Classes, and the Rejecting Class 4 Sub-Classes, the

Plan is confirmable because the Plan satisfies 11 U. R.C.

5 1129(b) with respect to those classes of claims and

interests, as set forth in Paragraph DD below.

Y. Treatment of Administrative, Eriori t and

Tax Claims (12. U. S.C. 5 2, 129(a) (9)) . The treatment of

administrative Claims, Priority Tax Claims and Other

Priority Claims pursuant to Articles III.A, III.B and

ZV, C, 1 of the Plan satisfies the requirements of 11

U, S.C. gg 1129(a) (9) {A}, (8) and. (C}.

Z. hence taxxce h rm a~red Cigar (ZZ V. S. C'.

5 2I29(a) (ZO) ) . The Accepting ClaSSeS, the Accepting

Class 4A Sub-Classes and the Accepting Class 4 Sub-

Classes are impaired c.'lasses of claims that voted to

accept the Plan, and, to the Debtors' knowledge, do not

contain insiders whose votes have been counted,

Therefore, the requirement of 11 U. S.C. 5 1129{a)(10}

that at least one class cf claims against or interests

in the Debtors that, is impaired under the Plan has



accepted the Plan, determined without including any

acceptance of the Plan by any insider, has been

satisfied.

reasi) ~ZXt (ZZ V. S, C, S ii2S(a) (~i)).

The projections set fox'th in the Disolosux'e Statement

and othex evidence proffered or adduced by the Debtors

at the Confirmation Hearing wi. th respect to feasibility,

including the Confirmation Declarations {i) are

pexsuasive and credible, {ii) have not been oontxoverted.

by other evidence and (iii) establish that confixmation

of the Plan is not likely to be followed by the

liquidation, or the need for further financial

reorganization, of the Reorganized Debtors, thus

satisfying the requirements of ll V.S.C, 5 1129(a)(11).

BB. ~Pa e~t aZ Zeea (11 U. S.C'.

5 1229(a) (12)). All fees payable under 28 U. S.C. % 1930

on ox before the Consummation Date, as determined by the

Court, have been paid or will be paid on the

Consummation Date pursuant to Article XTV. D of the Plan,

thus satisfying the requirements of ll U. S, C.

1129 (a) (12) .
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CC, Continuation of Retiree Benefi ts (1Z

U', S, C, 5 2229(a) (2.3)). Any retiree benefits within the

meaning of 11 U, S.C, 5 13.14 will be continued to be paid

by the Debtoze at previous1y established levels pursuant

to Article VXII;.H of the Plan. Thus, the requirements

of 11 U. S.C, 5 1129(a) (13) are satisfied.

DD. Pais and Z i table; Na Vrii'ai»

Dis'crZminatdoa g7, V, S, C. 5 1129(h) ) . The Rejecting

Class 4A Sub-Classes and the Rejecting Class 4 Sub-

Classes are impaired classes of claims that have

rejected the Plan pursuant to 11 U. S.C. 5 1126(c) or are

deemed to reject the Plan, and Classes 5, 6, 7, 8, 9,

and 10 are impaired classes of claims and interests that

are deemed to have rejected the Plan pursuant to 11

U. S.C. 5 1126(g}. The Plan does not discriminate

unfairly and. is fair and equitable with respect to the

Rejecting Class 4A Sub-Classes, the Rejecting Class 4

Sub-Classes and Classes 5, 6, 7, 8, 9 and 10 as required

by 11 U. G. C. 5 1129(b)(1) . Thus, the Plan may be

confirmed notwithstanding the Debtors' failure to

satis fy 11 U. 8, C. g 1129 (a) (8) . Upon conf irmation and

the occurrence of the Consummation Date, the Plan shall
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be binding upon the members of Classes 5, 6, 7, 8, 9 and

10 and Rejecting Class 4A Sub-Classes and the Rejecting

Class 4 Sub-Classes,

ER. Princi aZ Pu oss (22 O. S, C, 5 2,Z29(d)),

The principal purpose of the Plan is neither the

avoidance of taxes nor the avoidance of Section 5 of the

Securities Act of 1933, and zo governmental unit has

objected to the confirmation of the Plan on any such

grounds, The Plan therefore satisfies the requirements

of 11 U. S.C. 5 1129 (d) .

FF. Plan Modifications. The modifications to

the Plan set forth herein do not materially or adversely

affect or change the treatment of any holder of a Claim

who has not accepted the modifications. Accordingly,

pursuant to Fed. R. Bankr. P. 3019, such modifications

do not. require additional disclosure under 11 U. S.C. $

11.25 or resolicitation of acceptances or rejections

under 11 U. S.C. 5 1126, nor do they require that holders

of claims be afforded an opportunity to change

previously cast acceptances or rejections of the Plan.

Disclosure of the modifications on the record at the

Confirmation Hearing constitutes due and sufficient



notice thereof under the circumstances of these chapter

11 cases.

and Leases. No party to an executory contr;act or

unexpired lease to be assumed by the Debtors pursuant to

Article VXXX,A of the Plan or rejected by the Debtors

pursuant to Article VIZZ. D of the Plan has objected to

the assumption or' rejection thereof,

not provide for the liquidation of all. or substantially

all of the property of the Debtors' estates and the

Reorganized Debtors will engage in businesses following

consummation of the 5'lan, 11 V. G. C. 5 1141(d)(3) is not

applicable,

IX. Burden of Proof. The Debtors, as

proponents of the Plan, have met their burden of proving

the elements of l1 U, S, C, 55 1129(a) and {b) by a,

preponderance of the evidence,

JJ. Satisfaction of Conf'irmation

satisfies the requirements fcr confirmation set forth in

11 U. S.C. 5 1129. The Debtors and the Lenders have



represented to the Court that the conditions precedent

to confirmation set forth in Article XX,A of the Plan

have either been satisfied or waived.

KK. Retention of Jurisdiction. The Court may

properly, and upon the Consummation Date shall, retain

jurisdiction over the matters set forth in Article X1XT

of the Plan and section ll42 of the Bankruptcy Code,

ZT Tg HEREBY ORDERPD, ADJUDGED AND DECREED

THAT;

1. Findin s of Fact and Conclusions of Law.

The above referenced findings of fact and conclusions of

law are hereby incorporated by reference as though fu11y

set forth herein and shall constitute findings of fact

and conclusions of law pursuant to Fed. R, Bankr, P.

7052, made applicable herein by Fed. R. Bankr. P. 9014.

To the extent that any findings cf fact shall be

determined to be a conclusion of law, it shall be deemed

so, or vice versa.

2, ~Qb ections. All objections that have not

been withdrawn, resolved, waived or settled, and all



reservations of rights pertaining to confirmation of the

Plan included therein, are overruled on the merits.

3. Modifications to the Plan. The terms of

the Plan shall be deemed modified, amended, andjor

restated by this Order as follows;

(i.) Section 1.65 of the Plan {Definition of
Bstate Representative). The number of entities who
potentially may be selected to serve as the Estate
Representative is modified by replacing the phrase
"the Person" with the phrase "one or more Persons"
in the first sentence of section 1, .65 of the Plan,

(ii} Article XIV, J of the Plan (Xnjunction),

The first paragraph of Article XIV.Z. is
modified. by replacing the word "only" in numerette
(iv} with the word "except" so that its reads
"(except to the extent the claim underlying the
right of subrogation was timely filed or deemed
timely filed);".

The second paragraph of Article XIV.J is
amended to add the following parenthetical
following the end of numerette (iv) describing the
injunction against entities asserting a setoff or
right of subrogation, stating: "(except to the
extent the claim underlying the right of
subrogation was timely filed or deemed timely
filed); ".

{iii) Article V, J of the Plan (Bxemption
from Certain Transfer Taxes) Article V.J is
deleted and replaced wi. th the following paragraph:

"Pursuant to section 1146(c) of the Bankruptcy
Code, any transfers from a Debtor to a Reorganized
Debtor or any other Person or entity pursuant to
the Plan shall not be subject to any stamp tax or
simi. lar tax, and. the Confirmation Order shall



direct the appropriate state or local government
officials or agents to forgo the collection of any
such tax and to accept for filing and recordation
any of the foregoing instruments or other documents
without the payment or any such tax, "

(iv) Section 1.95 of the Plan (Definition of'
New Secured Indebtedness) The amount of the New
Becursd Indebtedness is modified by adding the
phrase "less the Contingent Reduction" after the
word "million" in section 1,95 of the Plan.

(v) Section 1.40A of the P3.an (Definition af
Contingent Reduction& The definitions are revised
to add the following as Section 1.40A:

""Contingent Reduction" means in the event
that the aggregate amount of payments actually made
to holders of Allowed Pri.ority Tax claims in these
cases on account of such Claims exceed $1.8
million, then the aggregate amount of New Secured
Indebtedness under the New Secured Credit Agreement
shall he reduced dollar for Dollar, with such
Contingent Reduction reducing, specifically, the
$3.S million amount of Term C loan New Secured
Indebtedness that is subject to repayment on the
Maturity Date. "

The Plan as modified by the ioregoing modifications

shall constitute the Plan and all references herein to

the Plan shall mean the Plan as so modified.

4. Confirmation of Plan, The Plan is

approved and confirmed under 3.1 U. S.C. 5 1129,

in~~znoration of Terms and Provisioris ot

Plan. The terms and provisions of the Plan are

incorporated by reference into and are an integral part



of this Confirmation Order. Each term and provision of

the Plan is valid, binding and enforceable as though

fully set forth herein. The provisions of the Plan and

this Confirmation Order, including the findings of fact

and conclusions of law set forth herein, are non-

severable and mutually dependent, The failure

specifically to include or reference any particular term

or provision of the Plan in this Confirmation Order

shall not diminish or impair the effectiveness of such

term and provision, it being the intent of the Court

that the Plan be confirmed in its entirety, To the

extent there is any inconsistency between this

Confixmation Order and, the Plan, the Confirmation Order

shall govern.

6. ~Bfcdfh Effect. Effective ct the

Consummation Date, and except as expressly provided in

this Confirmation Order, the Plan and its provisions

shall be binding upon the Debtors, the Reorganized

Debtors, any entity acquiring ox receiving property ox a

distribution under the Plan and. any holder of a claim

against or interest in the Debtors, including all

governmental entities, whether or not the claim or



interest of such holder is impaired under the Plan and

whether or not such holder or entity has accepted the

Plan.

7. A~royal of Corn romises and Settlements

Embodied in Plan. The compromises and settlements of

the issues described in Article ZI of the Plan, and the

terms and provisions of the Plan reflecting such

compromises and settlements, are approved. The Lender

Settlement, in accoxdance with the provisions of Axticle

XX.A. of the Plan, is approved. . The BBC Settlement, the

BellSouth Settlement and each Global Settlement (each a

"Settlement", and collectively, the "Settlements" ), in

accordance with the pxovisions of article SX.a of the

Plan are approved, subject to the terms and conditions

of the Plan, this Confirmation Order, the separate

ordexs approving the Settlements (the "Orders") and the

teems of eeet Settlemeot; peovide5, towevet, t5et to the

extent of any conflict between the terrtrs of each

Settlement, this Confirmation Order, the Plan and the

Oxders, the terms of each Settlement control.

8, The Committee Settlement is approved.

The Debtors or the Reorganized Debtors shall transfer



the Class 4 Settlement Payment in the amount of $2

million to the Class 4 Settlement Account pursuant to

Article TV. C. 5 of the Plan. All Avoidance Actions shall

be deemed settled, released, and. wa, ived on the

Consummation Date without further action by the Debtors

or the Reorganized Debtors; provided, however, that the

Reorganized Debtors and the Estate Representative shall

retain the rights to assert any Avoidance Action

defensively against any holder of a Claim that might be

subject to an Avoidance Action, but only tc the extent

necessary to offset any liability of the Debtors or the

Reorganized Debtors on unsettled and Disputed General

Unsecured Claims, including without limitation Claims of

the kind contemplated by section 502 {g) {1) of the

Bankruptcy Code. The holders of launder Deficiency

Claims shall not receive any distribution on account of

Lender Deficiency Claims, and the Deficiency Claim Trust

shall not be established. The Committee and its members

(in their individual capacities, and only as to

particular Committee members who agree in writing in

advance of the Consummation Date) shall be deemed to

have exchanged releases with and from the Debtors, their



Estates, the Agent and the Genders, which release may be

reflected in written form agreeable to the parties

exchanging such releases (but such releases shall not,

affect such Committee members' rights to allowance and,

treatment of their claims under and. as provided in the

Plan) .

9. a~royal of Rslsasss and, Excusal ation ~

Article XIV.l. l of the Plan, the consensual and

voluntary creditor releases oF third parties provided in

Article XXV. Z. 2 of the Plan, and the exculpations

provided for in Article XIV. K oZ the Plan are approved.

As of the Confirmation Date, all holders of CZaims or

Interests that are discharged or terminated pursuant to

the Plan are permanently ezgoined from taking any of the

following actions against the Debtors, the Reorganized

Debtors, the Class 4 Creditor Trust, the Deficiency

Claim Trust, the Plan Trust or their. property:

commencing or continuing, in any manner or in any place,

any action or other proceeding; (ii) enforcing,

attaching, collecting or recovering in any manner any

judgment, award, decree or order; (iii) creating,



perfecting or enforcing any lien or encumbrance& (iv)

asserting a setoff (except to the extent such setoff is
preserved under the Plan for a holder of an Allowed

Class 3 Claim) or right of subrogation of any kind

against any debt, liability or obligation due to the

Debtors (except to the extent the claim underlying the

right of subrogation was timely filed or deemed timely

filed); and (v) commencing or continuing any act,ion,

any manner, in any place that does not comply with or is
inconsistent with the provisions of the Plan. As of the

Consummation Date, all entities that receive releases

pursuant to the Plan are permanently enjoined from

taking any of the following actions on account of any

released Claims, obligations, suits, judgments, demands,

debts, rights, causes of action or liabilities: (i)

commencing or continuing, in any manner or in any place,

any action or other proceeding; (ii) enforcing,

attaching, collecting or recovering in any manner any

judgment, award, decree or order; (iii) creating,

perfecting or enforcing any lien or encumbrance; (iv)

asserting a setoff (except to the extent such setoff is

preserved. under the Plan for a holder of an Allowed
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Class 3 Claim) or right of subrogation of any kind

against any debt, liability or obligation due to any

released enti. ty (except to the extent the claim

underlying the right of subrogation was timely filed or

deemed timely filed); and (v) commencing or Continuing

any action, , in any manner, in any place that does not

comply with or is inconsistent with the provisions of

the Plan,

10. Allowance of Lender Claims and Liens, As

a result of the Lender Settlement set forth in the Plan,

(i) the Lender Claims are hereby Allowed as undisputed,

uncontingent and liquidated in the aggregate settled

amount of $108, 6LU, 552, 12; (ii) the Finance Lender

Secured Claims and the Credit Agreement Guarantee

Secured Claims are hereby Allowed as undisputed,

noncontingent and liquidated in the aggregate settled

amount of $42 mi11ion; (iii) the Lender Deficiency

Claims are hereby deemed. Allowed as undisputed,

noncontingent and liquidated in the aggregate settled

amount of $66, 609, 047. 22; and (iv) the liens of the

Lenders upon and in substantially all of the assets and

properties of the Debtors, including all of the assets



and properties of Birch Telecom of Texas Ltd, , Z, L.P, ,

and upon all proceeds thereof, are hereby deemed

perfected and not subject tc avoidance, All

settlements, compromises, releases, discharges,

injunctions and e~culpations set forth in the Plan shall

be, and hereby are, effective and binding on all persons

and entities who may have had standing to assert such

claims or causes of action against the Agent or the

Lendexg, and nc other person or entity shall posse88

such standing to assert such claims or causes of action

after the Consummation Date.

Under Plan. The restructuring Of the Debtors'

indebtedness under the Credit Agreement represented by

the Finance Lender Secured Claims and the Credit

Agreement Guarantee Secured Claims into the New Secured

Indebtedness under the Hew Secured Credit Agreement in

the aggregate amount of $35 million (subject to the

Contingent Reduction) is approved and the Debtors or

Reorganized Debtors, as applicable, are authorized to

execute, deliver and perform their obligations under the

New Secured Credit Agreement, New Promissory Note, New



Guarantee and Collateral Agreement and all other

documents, instruments and agreements to be entered into

in connection with the New Secured indebtedness

(collectively, the "New Secured Indebtedness Documents"I

with terms and provisions substantially consistent with

those set forth in the Plan 8upplement, with such

changes as may be agreed between the Debtors or

Reorganized Debtors, as applicable, and the lenders

thereunder, and the New Agent, as necessary or

appxopriate to effect the restructuring pf. the Debtors'

indebtedness under the Credit Agreement in accordance

with the Plan. The New Secured Indebtedness Documents

shall. constitute legal, valid, binding and authorized

obligations of the Debtors or Reorganized Debtors, as

applicable, enforceable in accordance with their terms,

and shall create the security interests and liens

purported to be created thereby.

12. Transfers of sr~pert . On the

Consummation. Date, the transfers of property to be made

by the Debtors (i) to the Reorganized Debtors (a) are or

will be legal, valid, and effective transfers of

property, (b) vest or will vest the Reorganized Debtors



with good title to such property free and clear of all

liens, chargeo, claims, encumbrances, or Interests,

except as expressly provided. in the Pj.an or Confirmation

Order, {c) do not and will not constitute avoidable

transfers under the Bankruptcy Code or under applicable

bankruptcy or nonbankruptcy law, {d} do not and will not

subject the Reorganized Debtors to any liability by

reason of such transfer under the Bankruptcy Code or

under applicable nonbankruptcy law, including any laws

affecting successor, transferee or stamp or recording

tax liability and {ii} to holders of Claims and

Interests under the Plan are for good consideration and

value .

13. Plan Zm lementation Authorization.

Pursuant to the Plan, each of the Debtors and the

Reorganized Debtors are authorized and directed to take

all actions necessary or appropriate and take such

acticns as may be necessary or appropriate to enter

into, execute, implement and consummate the ccntracts,

instruments, releases, leases, indentures and other

agreements or documents created in connection with the



14, Ex~em tip' from Certain Taxes, Pursuant

to ll U, S, C, 5 1146{c), any transfers frOm a Debtor to a

Reorganized Debtor or any other Person or entity

pursuant to the Plan shall not be subject to any stamp

tax or similar tax, State and local governmental

officials or agents are hereby directed to forego the

collection of any such tax and to accept for filing and

recordation any of the foregoing instruments or other

documents without the payment of any such tax.

15. Exem tion from Securities Laws. The New'

Equity and New Subsidiary Equity issued under the Plan

in exchange for Claims, are exempt from registration

under the Securities Act pursuant to section 1145 of the

Bankruptcy Code, except to the extent, that any holders

of New Equity may be deemed to be «underwriters, « as

that term i.s defined in section 1145 of the Bankruptcy

Code.

16, A~licable Non-Bankru tc Law. Pursuant

to 11 U, S.C. 5g 1123(a} and 1142(a), the provisions of

this Confirmation Order, the Plan or any amendments or

modifications thereto shall apply and be enforceable



notxithstanding any otherwise applicable non-bankruptcy

rule or regulation relating to financial condition,

17, Cancellation of Lnterests, Upon the

Consummation Date, all Old. Birch Series A Pxefexxed

Stock, Old Birch Common Stock, Old Subsidiary Equity and

other Equity Rights shall be deemed cancelled,

18. A~&@royal of Assum Cion ox Re ection of

Contracts and Leases. Unless otherwise provided in an

order of or in proceedings before the Court specifically

dealing vith (a) an executory contract or unexpired.

lease that is subject to assumption pursuant to Article

VIII, A of the Plan, the assumption of such contract or

lease is hereby approved as proposed in such Ax'ticle

VIII.A; and (b) an executory contract or unexpired lease

that is subject to rejection pursuant. to Article VIXI, D

of the Plan, the rejection of such contract is hereby

approved as proposed in such Article VI.II.D. All,

executory contx'acts ox unexpired leases assumed ox

assumed and assigned by the Debtors during the Chapter

ll Case or under the Plan shall xemain in full force and

effect for the benefit of the Reorgani, zed Debtors or

their assignees notwithstanding any provision in such



contract or lease {including those described in sections

365 (b) (2) and, (f) of the Bankruptcy Code) that prohibits

such assignment or transfer or that enables, permits or

requires tex'mination of such contract. or lease,

.19, Discharge. Except aS expressly provided

in the Plan ox this Confirmation Order, the Debtors are

discharged effective upon entry of this Confixmation

Order, subject, to the occurrence of the Consummation

+ate from any "debt (as that texm i8 def izled ln

section 101(12) of the Bankruptcy Code), and the

Debtors' liability in respect thereof shall be

extinguished completely, whether such debt (i) ie

reduced to judgment or not, liquidated or unliquidated. ,

contingent or noncontingent, asserted or unasserted,

fixed or unfixed, matured or unmatured, disputed ox'

undisputed, legal or equitable, or known or unknown, or

{i,i) arose from {a) any agreement of any of the Debtors

that haH either been assumed oz rejected in the Chapter

11 Case cr pursuant to the Plan, (b) any obligation of

any of the Debtox's incurred befoxe the Confirmation

Date, or (c) any conduct of any of the Debtors prior to

the Confirmation Date, or that otherwise arose before
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the Confirmation Date, including, without limitation,

all interest, if any, on any such debts, whethex such

interest accrued before or after the Petition Date.

Designation of Estate Representative filed by the

Committee designating the person who the Committee has

selected ae Estate Representative and the Declax'ation of

Disinterestedness in support of such designation, Tamie

Barsky is hereby appointed as the Estate Representative

pursuant to Article V. K of the Plan. Qn and after the

Consummation Date, the Estate Representative has the

authority to manage and coordinate the reconciliation,

liq'uidation and allowance/disallowance of a11 unresolved

Class 4 Genera1 Unsecured Claims and Convenience Claims,

including the prosecution and filing of objections to

such Claims and shall stand in the shoes of the Debtors

to prosecute the objections to such Claims that are

pending, among other powers and duties set forth under

Article V, K of the Plan, The Estate Representative

shall be compensated pursuant to the agreement attached

hereto as Exhibit F.



21. Administrative Claims Bar Date. All.

Administrative Claims shall be filed with the Bankruptcy

Court and served on the Reorganized Debtors and thei~

counsel no later than sixty (60) days after the

Consummation Date ox forever be barred from doing so.

2e. Deferred ~se woes eo Holders od Allowed

Priority Tax Claims. If the Debtors opt to pay Allowed

Priority Tax Claims in deferred instal, lments, such

payments shall be paid in equal monthly instal. lments of

principal and accrued interest, with the first

installment due on the tenth (10~") business day of the

first calendar mont'h following the Consummation Date, or

on the tenth (10 } business day of the month following

the date of entry of a Final Order allowing such Allowed

Priority Tax Claim if an objection to such claim i.s

filed. An Allowed Priority Tax Claim that is not. paid

in full fallowing its allowance, shall accrue simp', le

,interest at the rate of 6% per annum from the

Consummation Date and shall be paid over a period not

exceedi. ng three (3) years after the assessment of the

tax underlying such Allowed Priority Tax Claim.



23. Nenseve~rahilir an8. Reversal. The

provisions of this Confirmation Order are non-severable

and mutually dependent. Xf any or all of the provisions

of this Confirmation Order axe hereafter reversed,

mOdified Or vaoated by Subee~ent Oxder Of thia COurt Or

any other court, such reversal, modi. fication or vacatur

shall not affect the validity of the acts or obligations

incurred or undertaken under ar in connecticn with the

Plan prior to the Debtors' receipt of written notice of

any such order, Notwithstanding any such reversal,

modification or vacatur of this Confirmation Order, any

such act or obligation incurred or undertaken pursuant

to, and in reliance on, thi. s Confirmation Ordex prior to

the effective date of such revexsal, modification or

vacatux' shall be govexned. in all respects by the

provisions of this Confirmation Ox'dex and the Plan or

any amendmente or modifications thereto.

24. Authorization to Consummate Plan,

Notwithstanding Fed. R. Bankr. P. 3020(e), the

Confirmation Order shall take effect immediately upon

its entry and the Debtors ax'e authorized to consummate



the Plan immediately after entry of this Confirmation

Order in accordance with the terms of the Plan.

Agencies. Sub)ect to tegulatoty commission Seoosduzes'

and, rules, each federal, state, commonwealth, local,

foreign, or other governmental agency is hereby directed

and authorized. to accept any and all documents,

mortgages, and instruments necessary ox appxopriate to

effectuate, implement or consummate the txansactions

contemplated by the Plan and this Confirmation Order,

including the New Secured Credit Agreement.

26. stateand~?n 'unctions. Punsuant to

Article XIV. N of. the Plan, unless otherwise provided. in

the Plan, all injunctions or stays arising under or

entered during the Chapter 11 Case under 11 U. S.C. 55

105 ox' 362, or otherwise, and in existence on the

Confirmation Date, shall remain in full force and effect

until the Consummation 13ate,

07, Retention of Jurisdiction.

Notwithstanding the entxy of this Confirmation Order, ox

the occurrence of the Consummation Date, the Court will

retain gurisdiction over the Debtoxs' Chapter 11 Case as



is legally permissible, including jurisdiction over the

matters set forth in Article XZIT, . of the Plan.

28, Nctioe Of Bctr~af Ccofirmetic tOrrder.

The Notice of Entry of Confirmation Order (the

"Confirmation Notice" ), substantially in the form

attached hereto as Exhibit 9, is hereby approved.

Within ten (10) business days following the date of

entry of this Confirmaticn Order, the Reorganized

Debtors shall mail or cause to be mailed by first-class
mail a copy of the Confirmation Notice to all. of the

Debtors' known creditors and. equity interest holders,

the United States Trustee, and all other entities

required to be served under Bankruptcy Rules 2002 and

30l7, These noticing procedures constitute good and,

sufficient noti. ce of the entry of this Confirmation

Order, and no ot'her or further notice shall be

necessary

29. Resolution of Texas and Tennessee

Pro~e~rt Tax Ob'ections, The Claims of certain Texas

and Tennessee taxing authorities (collectively, the

"Texas and Tennessee Taxing Authorities" ) who asserted



confirmation objections filed as Docket Nos. 597, 600,

601 and 611 on account of certain unpaid real and

personal property taxes shall, to the extent such Claims

are Allowed secured claims, be treated as Allowed class

3 Other Secured Claims as set forth under the Plan;

pmvided, however, that the foregoing is without

prejudice to any party's right to object to such Claims

under any applicable grounds under bankruptcy or. non-

bankruptcy law. Objections to such Claims must be filed

no later than thirty {3Q) days after the Consummation

Date {the "Texas and Tennessee Taxing Authorities Claim

Objection Deadline" ) . Payment of such Claims shall be

made in full in cash with applicable interest on the

Consummati. on Date to the extent such Claims are then

Allowed Secured Claims, or the first Business Day

following the Texas and Tennessee Taxing Authorities

Claim Objection Deadline, unless an objection to such

Claims has been filed by such date. To the extent any

objections to any particular Claim have been filed by

the Texas and. Tennessee Taxing Authorities Claim

Objection Deadline, such Claims shall be paid in full in

cash with applicable interest within ten {10) Business



Days of the resolution of any such objections. To the

extent entitled to post-petition interest under

Bankruptcy Code section 506(bj and applicable non-

bankruptcy law, the Texas and Tennessee Taxing

Authorities are hereby entitled to the payment of

interim interest on account of such Allowed Other

Secured Claims at the statutory rate specified under

applicab1e state law from the Petition Date through the

Consummation Date, and the rate of interest on account

of such Allowed Other Secured Claims from and after the

Consummation Date shall be paid at a stipulated rate of

8% per annum until paid. in fu1, 1. Furthermore, to the

extent that the Texas and Tennessee Taxing Authorities

have valid existing property tax liens, including liens

for post-petition taxes, such parties shall be entitled

to retain such liens in accordance with applicable state

law until. such time as the Claims secured by the

property tax liens have been paid in full, Finally,

real and personal property taxes to be paid to the Texas

and, Tennessee Taxing Authorities for the 2006 tax year

qualifying as Allowed Administrative Expense claims

shall be timely paid when due in the ordinary course in



accordance with applicable non-bankruptcy law without

the requirement that claims for such taxes or requests

for payment of such taxes be filed with the Bankruptcy

Court.

3Q, Resolution of ~Ob'ection of Texas

~tom ttollst ot punlic Accounts. Within tsn {ic) Bays

following the date when a Priority Tax Claim asserted by

the Texas Comptroller of Public Acccunts (the "Texas

Comptroller" ) becomes an Allowed Claim, the Debtcrs or

the Reorganized Debtors shall pay in Cash to the Texas

Comptroller an amount equal to the unpaid portion of

such Allowed, Priority Tax Claim. Notwithstanding

anything in the Plan tc the contrary, but with respect

to the Texas Comptroller only, the Plan shall not

release or discharge any entity, other than the Debtors,

from any liability owed to the Texas Comptroller for a

tax debt, including interest and penalties. This

Confirmation Order is not an admission by any party that

such liability exists. Notwithstanding anything in the

Plan to the contrary, but with respect to the Texas

Comptroller only, the Plan shall not Limit the Texas

Comptroller's setoff rights under ll U. s.c. 5 553. This
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Confirmation Order .i.s not an admission by any party that

such setoff rights exist. Notwithstanding anything in

the Plan to the contrary, but with respect to the Texas

Comptroller only, any post-petition taxes owing to the

Texas Comptroller, including penalty and. interest on

such taxes, will be paid in full on or before the

Consummation Date of the Plan, Notwithstanding anything

in the Flan to the contrary, no trans fers under the Plan

shall be exempt from taxation, except to the extent

permitted hy 11 tJ. S.C. 5 1146(c) . The Plan shall not be

construed to extend the scope of 11 U. S.C. 5 1146(c)

beyond, its statutory terms, Except as set. forth above,

the provisions of the Flan shall remain in full force

and effect as to the Texas Comptroller.

31. Voluntar Resi nation of Gre or C.

Lawhon. Zn consideration oi Gregory G. Lashon's

leadership of and service to the Debtors and their

Estates during the Chapter 11 Case, and his agreement to

remain available on mutually agreeable terms to provide

services to Reorganized Birch as a. consultant on an as-

needed, part-time basis in order to support Reorganized

Birch and its performance of its obligations under the



Plan (including providing post-confirmation assistance

to the Estate Representative as required under Article

V. K. 3 of the Plan), on and as of the Consummation Date

and in aid of consummation of the Plan: (i) Nr. .I.awhon~s

voluntary resignation as an officer and. director of the

Debtors and the Reorganized Debtors shall be accepted by

the Reorganized Debtors and (ii} Paragraph 3(d) of the

Birch '7elecom, Inc. Key Employee Retention Bonus Plan

previously authorized by this Court, and any related

terms of any ancillary agreement with Mr. Iawhon

implementing such provision, shall not apply to Mr.

I.awhon.

32. Releases of Committee Members. On the

Consummation Date, and. pursuant to Article XX,A, ii.d of

the Plan, David Vranicar (as well as any other

particular Committee members who agree in writing in

advance cf the Consummation Date) shall be deemed to

have exchanged release with and from the Debtors, their

Estates, the Agent and the Tenders, whioh releases may

be reflected in written form agreeable to the parties

exchanging such releases, Counsel for the Debtors and
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the Committee may assist in the preparation of such

written releases to the extent requested by particular

Committee members.

Wil ing on, Delaware
5 2oos

Honorable Peter J. Walsh
Unitecl States Bankruptcy Judge



EXHIBIT A

PLAN GBJSCTXOM8



ConGrmaticn Objections

Objection to Confirmation of Birch Telecom, Inc. and. Its Subsidiaries Joint Plan of
Reorganization filed by the Tennessee Department of Revenue (Docket No, 42Q)

Objection of thc Texas Comptroller to Third Amended Joint Reorganization Plan of
Birch Tclccom, Inc. and its Subsidiaries (Docket No. 583)

Mssouri Department of Revenue's Objection to Confirmation ofThird Amended Plan of
Reorganization for Birch Telecom, Inc. and Its SubsidiaNes {Docket No, 592)

Objection of'Creditors Cairoilton-Farmers Branch Independent School District, Garland
Independent School District and Lewisville Independent School District to Confirmation
of the Third Amended Joint Reorganization Flan ofBirch Telecom, Inc. and Its
Subsidiaries (Docket No. 597)

Objection to Confirmation of the Debtors' Third Amended Joint Plan of Reorganization
file by County of Bastrop, County of Comal, County of Denton, Pine Tree ISD,
Longview ISD, City of%aco, Waco ISD, Midland Central Appraisal District, County of
Taylor and County of Williamson (Docket No. 6GQ)

Arlington ISD, et al, 's Objection to the Third Amended Joint Reorganization Plan of
Birch Telecom, Inc, and Its Subsidiaries (Docket No, 601)

Limited Objection of the City ofFort Worth, Texas to Confirmation of Debtors' Second
Amended Joint Plan of Reorganization (Docket No. 608)

Objection of City of Dallas, Texas to Confirmation ofDebtors' Third Arnendcd Joint Plan
of Reorgaruzation (Docket No. 609)

Objection of the City of Oak Point, Texas to Confirmation of Debtors' Third Amended
Joint Plan of Reorgaiiization {Docket No. 61D)

Objection to Confirmation ofThird Amended Joint Reorganization Plan of Birch
Telecom, inc. , and Its Subsidiaries filed by Texas Ad Valorem Tax Authotities and City
ofMemphis (Docket No. 511)

Objection to Debtors' Third Amended Plan ol"Reorganization fi1ed by the City of
Rollingwood (Docket No. 617)
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EXHIBIT B

ACCEPTING CLASS 4A RUB-CLASSES



Accepting Class 4A Sub-Classes

Class 4A Sub-Class
Class 4.1A Birch 'l'elecom, inc
Class 4.3A Ionex Communications Inc
Crass 4 AA tones Communications Nortit, inc.
Class 4.8A Birch ui ent, Inc
Class 4, l lA Birch Mana omcnt Co ration

Class 4.14A Birch Telecom of Kansas, Inc
Class 4, 15A Birch Telecom ofMissouri, Inc
Class 4.17A Birch Telecom of Oklahoma, Inc.
Class 4.20A Birch Telecom of the South, Inc
Class 4,27A Birch Telecom ofTexas Ltd„L.L.P.

4rt&985.Wrirrrt'rtr, tt'rn Servtrr I A MS%



EXHIBIT C

ACCEPTXMG CLASS 4 SUB-CXASSE8



Accepting Class 4 Sub-Classes

Class 4 Sub-Class
ass 4, 1 Birch Telecom, Inc.
CIass 4.2 Birch Telecom 1996, inc.
Class 4.3 Ioncx Commumcations, Inc.
Class 4.4 Ionex Communications North Inc,
Class 4.5 tonett Communications South inc.
Class 4.8 Birch E ui ment, Inc
Class 4,9 Birch Internet Services, Inc
Class 4.11 Birch Mana ement Co oration
Class 4.t 4 Bisch Teiecom of'Kansas, inc.
Class 4.15 Birch Telecom ot'Missouri Inc.
Class 4.17 Birch Tclccom of Oklahoma, lnc
Class 4.20 Birch Telecom of the South, Inc.

4att587-Wiltssltsynn Sceucc I A- MSW



BXHLBZ.T D

REDECTX', KQ CLASS 4A SUB-CL'ASSES
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EXHXBXT 8

REJECTING ClASS 4 SUB-CLABSES
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EXHIBIT F

FEE AGREENEVZ PQR ESTATE REPRESENTATXVE



SCHEDULE OF COD'ENMTKGN FOR THE ESTER REPQRSEblTATlVE ANS
CLASS 4 CRK9fXOR TRUSTEE OF THE SIRCH TRLRCO~ INC,

CLASS 4 SETTLEMPg' FQN9

On this the~day of 2006, «s Estate Repwsentatfvo in the Birchdo UI ~y 1K&~$
w

llgelXsw. n w ~ 'M' kl P A mal
have the satne meaning. as provided in the Debtors' Thrd Amended Plan ofRcorga&ation dated
February lS, 2005 aud confirmed by order ofcourt on March 22, 2|9' (the "~l+o

Wh4 M d bilyN
m the Phn afReorgamaation, 5eZatate Representative shall be reasonably compensated as
follows:

2.1. Hoal~l~ig: The Estate Repccscntative's hourly rate shall be $175 per
hour. The%tate Representative ahaH maintain gencrahaad time gecords on a daily basis end
submit a tnonthly. reap oftime depended on the matter to the Reorganized Debtor by the )0
day of the folhnvhg month; yggygg hggltN, that in no event villi the a@pqpde amount of the
I I p

' I @II,M 'on").

I
the Estate Representative s4dl be entitled tq receive an ince@8ve paynlnt ~urge Fee"}in
exchange fbr increasing the f4eds avid«ale fbr distribution to ABoee4 Class 4 aairrts (the

') la

2.2.$. Caicul fAdditio .The hAStional Funds shall'be
calcuh@xl by, subtracting ke Final Chins Pool.and, any prnthssional foes (aee paragraph 6
beloved} inoinred by the Estate Representafive from the hiitialClahns Pool., as those terms are
defined below'.

~ R~a' h 'al C
at the &Motive date of the Plea ofReorganization at an amount that is mutusly «yecl to hy
Reed Smith, Qauim, and the astate Represent«8ve pursuant to the fuming calculation: aQ
Class 4 t.hitns as determined by the pion oMaims flied by the Class 4 Creditors, W, hi the
event the Class 4 Creditor has not a filed pioof of olahn, then by ke eniount listed in the
Debtor"s Schedules and Statements as an undhputed and lirpik4sd debt owel to the Class 4
Creator, plus an eatinuN ofadditional potent'uLl tejoction rlarnage claims, has: {iQ the chums of
Sell South and 58@,]ii}all amounts attributsb1e to Pass 4 Creditors that opt to be treated as a
Qass 4A. Convemenoe Claim, (iii) any reduction in the amounts claimant by aass 4 (hehttes
that the Debtor md/or the Reorganized 9ebtor aceznplisbed mtbout assistance froin. the Estate
Representative.



¹9 Slow'erl Class 4 Claims on a@count oMuch shaH nomve s distribution 80cs the Class 4
Settlement ~

Xk CSMlh KIILBBW 1h 5 kdlh
calctrlatet by rntrltiplyirLg the A4onal Fuels by 7,15(the "Lneressel DivideeP) and then
multiplying the 5mn@sel Diivideer'l'by 10%,

~Ty~'imp: Thereto Representative shag receive $95 ofhcer htwrlyrete
($87,$0) as compensation for nonworhng travel time.

4, f~gglm; The Spate Rsprisentstive's reasonable out-of-jacket csrpeases shall
be rein&ureed See the unencumheret aslrats of the Qass 4 Settlssrssrt Smd.

5. n e ' l ass. Nothing herein shall preolude the estate
Representative 6oe retslrting any fomer employees ofthe Debtor to assist the Estate
Representative in Isoalyriag, objecting to, or compromising chwns, fii) investigating,
prosecuting„or cornprorrdsing avoikmceor other eotlonh on behalf' the Debtpr*s estate or the
Cromtors' Pond, or (ilij otherwise assisting vrilh the shatuistration ofthe Gsss 4 Settlement
Fmd anti reso)ving clams qpinst the Debtor or its~.Such former emp1ayccs. ofthe debtor
sham be compensated &om the Qowtors' Fuush on such terms

andri
eoeltlons as the Estate

Represcotative, snbjeot to the approval of the Cogunittee, arid such 5N3ner emp1oyees tnayayee,

6. E' lo ate n The pghte Rqnesenhltive may Mrs.any
professions that the Estate Repmeseatetive, in her @sorstlon, deems necessary, Pro&asional fees
shaH be payable Sorn the Class 4 Settlement Punch

AGRHBD TO AND 3578ND'%6 TO 88
LSGALJ V 9QQÃD:

By.'
ML Tjmio Barely



NOTICE OF ENTRY OP CONFIRMATION ORDER



1'N THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

BIRCH TELECOM, INC, ,
et al. ,

'

Chapter 11

Case ÃO. 05-12237 (PJW)

Jointly Administered

Debtors.

NOTICE OF (A) ENTRY OF ORDER CONFIRMING THIRD AMENDED JOINT
REORGANIZATION PLAN OF BIRCH TELECON, INC. AND ITS SUBSIDIARIES p

AND (B) BAR DATES FOR FILING ADM JNJS TRACTIVE CIWINS, PROFESSIONAL
FEE CLAIMS AND CONTRACT/LEASE REJECTION DAMAGES CLAIMS

PLEASE TAKE NOTICE that:

1. On March , 2006, the United States Bankruptcy
Court for the DistriCt Of Delaware (the "Bankruptcy Covxt") entered an
Order Confirming the Third Amended Joint Reorganization Plan' of Birch
Telecom, Inc, and Its Subsidiaries (the "Confirmation Order" ) . The
Confirmation Order was duly docketed in the Office of the Clerk of the
United states Bankxuptcy court for the District of Delaware,

2. Copies of the Confirmation. Ordex and Plan are
available from the claims agent upon written reftuest to Bankruptcy
ser„icee IIc, 757 Third Avenue, Third Floor, New York, NY 10017 (Attn;
Tirsah Gordon), or by visiting btt ://schedule. bsillc. com/birch. The
documents may also be examined by any party-in-interest between the
hours of g:00 A. N. and 4:30 P.M. , Monday through Friday, at the Office
of the Clerk of the United states Bankruptcy Court fol" the District of

The nehtors are the following entitles: Birch Telacom, Ino. , g Birch Telacom 1996, Znc. ;
Zonsx Communications, Inc. ; Zonex Communications Hqrth, Znc, ; xonex Communications
South, Xnc.. ~ xqnsx Telecommunications leasing Xnc. ; Telecom Resources, Xnc, ; Bi,rch
squipmsnt, zna, g Birch Internet services, znc, ; Birch xansas Holdings, xnc. ; sirch
management Corporation; sirch Telacom Finance, Inc, s Birch Tsleoom of Arkansas, Xnc. I

Birch Tslacom af Kansas, Inc. ; Birch Teleoom of F{issouri, Zno, ; Birch Telsccm of
Hebraska, Xnc. ; Birch Telecom of Oklahoma, Xno, ~ Birch Texas Holdings, Ino. ; Birch
Teleccm of the great. Lakes, xnc. ; Birch Telsoom of the South, Inc. ; Birch Telecom of
the Wast, Inc, p Capital COmmuniOatiOBS Cqrpqratiqn; Dunn 0 Aasqciatea, Xnc„; X„S„
Advertising, znc. ; Telasqurce communications, xnc. r American Local Telecommunications
L.L.c, ; Birch Tslscom of Texas Ltd, , L.L.F. & G. s, s. communications, xnc. x and N. B.s,
Leasing, Znc.

Unless athorsisc detinad herein, capitalized terms used herein shall have the meanings
ascrihed to such terms in the Third Amended Joint keorganiration plan of Birch Teleccm,
Xnc. snd Xts Subsidiaries {as may hc amended, modified or supplemented, the "plan" ) .



Delaware, 824 Market stxeet, 3rd Floor, wilmington, Delaware 19801,
These documents aze also available from the Bankruptcy court's website
at htt ; /www, deb, uscourts. ov (a PACER account is required).

3. The Plan will become effective in accordance with its
terms on the date on which all conditions to consummation af the Plan,
as set forth in Article XI.B of the Plan, have been satisfied or waived
(the "Consummation Date" ). The Debtors shall file a notice of the
occurrence of the Consummation Date with the Bankruptcy Court and mail
a copy thereof ta all parties on the 2002 service list maintained in
these cases.

4. In accordance wi. th Article XIV.C of the Plan, all
Administrative Claims shall be filed with the Bankruptcy Court and
served on (i) Birch Telecam, Inc. , 2300 Main street, suite 600, Kansas
city, No 64108 (Attn: Gregory c, Lawhon); {ii) skadden, Arps, slate,
Neaghex' 5. Flam IJ P, One Rodney Square, P.O. Box 636, Wilmington, DE

19899 {Attn: Nark S. Chehi, Esq. and Marion N. Quirk, Esq, ), counsel to
the Debtors; (iii) the Office of the United States Trustee, 844 King
Street„Suite 2313, Lockbox 35, Wilmingtpn, DE 19801 {Attn: Mark S.
Kenney, Esq. ); {iv) Counsel for the Lenders, sidley Austin Brown a woad
LLp, 787 Seventh Avenue, New Yor'k, New Yox'k 10019 {Attn: Lee S.
Attanasia, Esq. } and Richards. Layton 6 Finger, pA, one Rodney sguare,
P. O. Box 551, Wilmington, Delaware 19899 {Attn: Naxk D. Collins, Esq, . ) .„
and (v) Counsel for the Official Committee of Unsecured Creditors, Reed
Smith LLP, 1201 Market Street, Suite 1500, Wilmington, Delaware 19801
(Attn; Kurt. F. Gwynne, Esq, ) and, Reed smith LLP, 435 Sixth Avenue,
Pittsburgh, Pennsylvania 15219 (Attn: Robert P. simons, Esq. } no later
than sixty (60} days aftez" the Consummation Date, unl. ess otherwise
ordered by the Bankz'uptcy court (the "Administrative Claims Bar Data" ).

5. In accordance with Article XIV.B of the Plan, all
final requests for compensati. on or reimbursement af costs and expenses
pursuant to sections 327, 328, 330, 331, 503(b) or 1.3.03 of the
Bankruptcy code for services rendered to the Debtors or the committee
prior to the Consummation Date must be filed with the Bankruptcy Court
and served an {i) Birch Telecom, Inc. , 2300 Main Street, Suite 600,
Kansas City, NO 64108 (Attn: Cregory C. Lawhon)& (ii) Skadden„ Arps,
Slate, Neagher 6 Flam LLP, One Rodney Square, P.O. Box 636, Wilmington,
DE 19899 (Attn: Nark s. chehi, Esq, and. Marian M. Quirk, Esq. ), counsel
to the Debtors~ {iii} Counsel for the Lender's, Sidley Austin Brown 6

waod LLP, 787 seventh Avenue, New York, New 'York 10019 (Attn. i Lee s.
Attanasi. o, Esq. ) and Richards, Layton & Finger, pA, one Rodney square,
P, O, Box 551, Wilmingtan, Dslawax'e 19899 (Attn: Nar'k D, Collins, Esg. );
(iv) Counsel fax' the Official Committee of Unsecured Creditors, Reed
Smith LLP, 1201 Market Street, Suite 1500, Wilmington, Del, aware 19801
{Attn: Kurt F. Gwynne, Esg. ) and Reed Smith LLP, 435 Sixth Avenue,
pittsburgh, pennsylvania 15219 (Attn; Robert P, simons, Esq. ); and (v)
the Offi, ee of the United States Trustee, 844 King Street, Suite 2313,
Lockbox 35, wilmington, DE 19801 (Attn; Nark s. Kenney, Esq. ) no l.ater
than sixty (60) days after the Consummation Date, unless otherwise
ordered by the Bankruptcy Court, , Holders of Professional Fee Claims
who fail to timely file and serve s. final request for payment shall be



forever barred from seeking payment af any such Professional Fee Claims
from the Estates, the Debtors or the Reorganized Debtors.

6. In accordance with Article VIII.E of. the Plan, if the
rejection by a Debtor, pursuant to the Plan or otherwise, of an
executory contract or unexpired lease gives rise to a Claim, a Proof of
Claim must be served upon the appropriate Rearganized Debtor and its
counsel and on the Class 4 Credi. tor Trust Trustee or Estate
Representative, as applicable, within thirty f30) days after the later
of service of (1) notice of entry of the Confirmation order or (ii)
other notice that the executory cantract or unexpired lease has been
rejected. Any claims not served within such time periods will be
forever barred from assertion against the respective Reorganized
Debtor, its Estate and its property.

Dated: Wilmington, Delaware
2006

SKADDEN, ARPS, SLATE, NEAGHER a
FLQN LLP

SKADDEN, ARPS, SLATE, NKAQHER

FLOM LLP

Nark S. Chehi (Z.D, No, 2855)
Marion N, Quirk (I.D. Na. 4136)
One Rodney Sc)narc
P, Q. Box 636
Wilmington, Delaware 19899

J, gregory Milmoe
Four Times Sguare
New York, New York 10036

Attorneys for Birch Telecom, Inc, ,
Debtors and Debtors-In-Possession

et al. ,
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